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THiS  AGREEMENT  made  this  1-  day  of  March  2008,  between ..SheJya.JeaniiiHjnkaiid.,.ajingie  woman,.  Lessor  (whether  one  or  more),  whose 
address  is;  2300  DarMouth  Pt^ArMon.  TX  7601 5,  and  XTO  Energy  Irux,  whose  address  is:  S10  Houston  St.,  Fort  Worth,  Texas  76102,  Lessee. 
WITNESSETH: 


SEE  EXHIBIT  'A"  ATTACHED  HERETO  AND  MADE  A  PART  HEREOF 


wous  of  ad&eent  to  or  tniksnirig  She  land .  above 


or  » ifep^xv*  bmk  provided  for  above  ars  or  bete  Ihe  fast  date  m  pay«»nt  ^lolhtog  heftsan  stiaS  trnpsir  Lsssee's-rtqht  to  feteae^  d$  provided  in 
ps^-aph  »  neresf.  to  ths  event  csf  ass&nrneni  of  this  lease  h  whofe-or  in  pari,  Wty  'for  payment  fc^indefsbail  mst  exctijsivdy  on  the  Shen  owner  or 
owra^-or  this  le^5  severally  . 

cowed  by  tiis  tease  with  any  other  fend  covered  by  this  tee, 
as  to  esa»b§sft;t«S&  containing  no? .more  than  80;  syifsos  aoms, 


be  amended,  reformed,  reduce  or  enlarged  by  lessee  at  its  Section  at  any  8ms 

socateo.  SuM .to  She  acwions  otth®  .paragraph  4,  a  am  ones  esta&ished  tetrnxtef  snail  remain  in  -toe  so  ks>q  as  any  teas*?  subM  thereto 
W  retain  ;n  feim  Ittits  lease  now  cf  hemafter  covers  separate  tracts.  rx>  pooHno  fi*  unlfeation  of  royaSy  Inferasfe  as  between  any  such 
separate  fcacts  &  intended  or  shall  be  implied  or  *esuM  merely-  ff»m  the  'incision  of  sych  s&psrate  tracts  vVilhio  8m  tee  but  Lessee  shag 


■  premises 


5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any  part 
or  act  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 


Whenever  m&i  m  this  tease  the  word  "opfijsttons"  shall  imm  o^fatfons  for  -am#or arr^  of  the  following:  prgpafing  the  dnisite  location  or 
access  road,  ddSfng,  tasts^.  cmisMng,  {working,  pecow^etim,  deepening  skfefracking,  pluo$ng  back  or  r&p&sdng**  a  well  in  ssa«ft  for-  or  to  sirs 
••endaavof  to  obtain  production  of  s8,  gai  sulphur  or  oftier  miosraTg,  excavating  a  mine,  pro&jclion  of gasf  sulphur  or  other  rofoerai,  wbeftie*  or  not 
in  paying  quanftfes. 

7.  Lessee  $h&8  have  tie  use.  free  from  roya&y.  of  water.-  olher  than  from  Lssscra  wafer  wets,  and  of  08  and  gss  produced  torn  said  fond  to  ait 
operate  hereunder.  Lem^e shall  havatfie  rioitf  at  anytime-  to  P8move.aiii  mach8iery-an<S  Mares  placed  ortsatd  Sand,  deluding  the  r&ht  to<&sw  and 
remove  casing.  No  m&  shall  be  drilled  n$&fenhan  500  feet  to-tfte  house  or  bam  now  on  said  land  s$fcout  tne  consent  of  the  Lessor.  Lasses  shall 
pay  for  damages  caused  by  its- operates  Jo  qfewtng  opods  and  timfcareo  said  land. 


9.  in  the  event  Lessor  considers  tftaMeasea  tias  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shali  notify 
Lessee  in  writing,  seta  m  specfally  ffi  wiial  respects  Lessee  has  breached  this  contract  Lessee  shaB  then  have  sixty  (60)  davs  after  receipt  of 


tee.  15  this  lease-covers  a  tess  InteresJ  Irs  the  osL  gas,  stiphur,  or  ether  miosis  in  a8  or  any  part  el  said  tancl  than  the  ©r#>e:snd  .undKHd^d  lee  &mp!e 
estate  fvvne&fer  Lessors,  iotenast  «« herein  specftfeti  graft  or  no..  Interest  tes*^  then  this?  royaitjes  and  other  n"JOh%s  ;3txn&>3  from  any  part  as  to 
wnich-  tnfe  *sas*  covers  tesa  8wt  such  1u8  interest,  shag  be  paid  'onty  to  fr©  praponton  which  the  infest  therein,  if  any.  'covered  fey  this  lease<  bears  to 
Ifss -whote  arid  undwidad  fee  sample  estate  thiamin.  All  royalty  imerost  covered  oy  thfe  tea. (whefjw  or  not  owned  by' Lessor)  shaJi  o$pa«d  out  of»>e 
royalty  neresh  provided.  Thes  tease  snas  be  binding  upon  each  party  who  executes  it  without  regard  to  whether  if  is  sseoutad"  fey  a$  those  naroad 
herein  as  Lessor. 

is  shut-in  wefi 
(whether  or 
r&asohsbse  control  of 

.  , .  —  ,   ,  — -v  — >  ™^.J&wln3tt^rernov3i 

suen  de&ying  eause.  and  thts  tease  may  be  sktenderf  (hereafter  by  oosfa&ons  as  rfauch  delay  had  not  occurred, 

12.  Lessor  agrae*  ttiat  Jh®  fease  covers  and  includes  any  and  al  of  Lessor's  rights  in  and  to  any  existing  weB(s)  and/or  wdibore(s)  on  said 
land,  other  tnan  ^xisSnp  m$&f        and  for  all  purposes  of  Otis  tease  the  re-entry  and  use  by  Lessee  of  any  existing  weil  and/or  wefibore  shaS  be 
deemed  the  aams  as  the  dfl8tng  of  a  new  wetf. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  tease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  wetl  which  has  been  drilled  and  Lessee  intends  to  free  shall  be  deemed  a  weli  capable  of  producing  in  paying 
quantities  and  the  date  such  weil  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 


modify  any  awHaca"  restrictions  or  pooling  provisions  or  restrictions  cohtaM^d'tn  ihss  ieaso,  axcep^  as  expressly  stated, 
IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  ti>e  date  first  above  written. 

LBSSGRJS) 


Shetva  Jean  KinKatd 


STATE  OF  TEXAS 

(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the     ,5  day  of    Afoi.S         2008  by  SheJva  Jean  Kinkaid,  a  single  woman, 


Signature 


Notary  PubSic 


Printed  wMl? 

My  commission  expires:  ' 


j  RVAN  D.  WHiTE 

y%J3^t  Notarv  Public,  Stats  of  Texas 
II  J,  JS^r^f      Mv  Commission  Expires 


EXHIBIT  "A1 


Attached  hereto  and  made  a  part  hereof  that  certain  Oil.  Gas  and  Mineral  Lease  dated  March  1  .  2008,  by  and  between  Shelva  Jean 
KinRaid:  a  single  womaruand  XTO  Energy  inc. 

The  provisions  of  this  Exhibit  "A"  suspend  and  control  with  respect  to  ait  inconsistent  provisions  in  the  oil  and  gas  mineral  lease  attached 
hereto.  Hereto  alt  terms,  clauses,  amendments  shell  be  considered  "conditions"  and  not  "covenants".  Lessee  shall  also  pay  to  the  Lessor  it's 
proportionate  share  of  any  street,  aiieyway,  highway,  railroad,  canal,  river,  or  body  of  water  adjacent  Eo  or  contained  within  the  subdivision,  or, 
if  the  property  is  not  included  in  a  subdivision,  any  such  acreage  immediately  adjacent  to  Lessor's  property  on  the  bonuses  and  alE  royalties. 

LEGAL  DESCRIPTION 


Lot  1,  Block  4,  Oxford  Square  Addition,  an  addition  to  the  city  of  Arlington,  Tarrant  County,  Texas,  According  to  Plat  thereof 
recorded  in  Volume  388-73,  Page  20  of  the  Plat  Records  of  Tarrant  County,  Texas. 

This  lease  shall  include  all  streets,  alleyways,  easements,  gores  and  strips  of  land  adjacent  and  contiguous  thereto.  If  any  additional  acreage 
is  included  in  this  Lease  pursuant  to  the  foregoing  sentence,  then  bonus  and  royalty  shaii  be  calculated  and  paid  as  to  said  additional  acreage 
on  the  same  terms  as  it  is  calculated  and  paid  for  the  land  specifically  described  above. 

OPTION  TO  EXTEND 

Lessee  is  hereby  given  the  option  to  be  exercised  at  any  time  prior  to  the  date  on  which  this  lease  would  expire  sn  accordance  with  the  terms 
and  provisions,  of  extending  mis  Uass  for  m.  9<mk*nsi\  period  o?  (2)  years  as  io  all  or  any  ponton  of  the  ac**ag*  of  the  Leased  Premises. 
The  only  action  required  byUstee  to  <ftftttia  *uch  option  shafi  be  the  payment  it>  Lessor  an  addtoal  coftsxterafipn  of  imi  sum  of  $22,000 
per  mineral  acre,  payable  swehecK  ©r  electronic  deport  only.  Should  this  op8on  fee  exercise  a*  herein  provided,  it  shall  ba-oonside*ed  for  ail 
purposes  as  though  this  feme  ongjn^iy  provided. for  a  prison/  term  of  (5)  years.  If  this  tease  is  extended  as  to  only  a.  portion  ofth«  acreage 
then  covered  thereby,  Lessee  shaii  designate  such  portion  by  a  recordable  instrument. 

MWERAL&  COVERED 

This  Lease  covers  only  oil  and  gas.  The  term  "oil  and  gas"  means  oil.  gas  and  other  liquid  and  gaseous  hydrocarbons  produced  through  a 
well  bore. 

ROYALTY 

(a)  As  royalties,  Lessee  agrees: 

(1)  To  deliver  free  of  cost  to  Lessor  at  the  wetl(s)  or  to  the  credit  of  Lessor  at  the  pipeline  to  which  the  weii(s)  may  be 

connected.  25%  (the  "Royalty  Percentage")  of  all  oil  and  other  liquid  hydrocarbons  produced  and  saved  from  the  Land.  At  Lessor's  option, 
which  may  be  exercised  from  time  to  time  and,  which  initially  shall  be  assumed  as  exercised  by  Lessor  unless  Lessor  notifies  Lessee  in  writing 
otherwise,  Lessee  shall  pay  to  Lessor  the  same  part  of  the  market  value  at  the  well  of  oil  and  other  liquid  hydrocarbons  of  like  grade  and 
gravity  prevailing  on  the  day  the  oil  and  other  hydrocarbons  are  sold  from  the  Lease  in  the  general  area  in  which  the  Land  is  located. 

(2)  To  pay  to  Lessor  ; 

0}  On  gas  produced  from  the  Land  and  sold  by  Lessee  or  used  on  or  off  the  Land  and  to  which  the  following 
subparagraphs  (ii)  and  (ill)  do  not  apply,  the  Royalty  Percentage  of  the  market  value  at  the  point  of  sale,  use,  or  other  disposition,  subject  to 
the  other  provisions  herein. 

(ii)  On  gas  produced  from  the  Land  that  ss  processed  in  a  processing  plant  in  which  Lessee  or  an  affiliate  of 
Lessee  has  a  direct  or  indirect  interest,  the  higher  of  the  Royalty  Percentage  of  the  market  value  of  the  gas  at  the  inlet  to  the  processing  plant, 
or  the  Royalty  Percentage  of  the  market  value  of  ail  processed  liquids  saved  from  the  gas  at  the  plant  plus  the  Royalty  Percentage  of  the 
market  value  of  ail  residue  gas  at  the  outlet  of  the  point  of  sale,  use,  or  other  disposition. 

(iii)  On  gas  produced  from  the  land  Ih&t  Is  processed  in  facilities  other  than  a  processing  plant-to.  which  Lessee  or 
an  affiliate  of  Lessee  has  a  direct  or  indirect  iMeresi.  the  Royalty  Percentage  of  the  market  value  at  the  plant  of  ail  processed  liquids  credited 
to  the  account  of  Lessee  and  attributable  to  the  93s  plus  the  Royalty  Percentage  of  the  market  value  of  ail  residue  gasat  the  point  of  sale,  use. 
or  other  disposition. 

(b)  The  market  value  of  gas  will  be  determined  at  the  specified  location  by  reference  to  the  gross  heating  vaius  (measured  in  BriJ&h 
thermal  units)  and  quality  of  the  gas.  The  market  value  used  in  the  calculation  $i  «il  and  gas  royally  w!8  riev&f  o»  less  proceeds 
received  by  Lessee  in  connection  with  the  sale,  use,  or  other  disposition  m  oil  or  gas  produced. or so&.  For  putposss  oHhi.s  paragraph,  it 
Lessee  receives  from  a  purchaser  of  oil  or  gas  any  reimbursement  for  all  or  any  part  of  severance  or  production  ta*es;  or  If  lessee  resides 
proceeds  of  production  after  deduction  for  any  expense  of  production,  gathering,  dehydration,  separation.  sompfftssion,  transportation, 
treatment,  processing,  storage,  or  marketing,  then  the  reimbursement  or  the  deductions  mil  he  added  to  the  lota?  proceeds  received  by 
Lessee,  except  as  set  forth  in  (d)  below. 

(c)  Except  as  permitted  in  (d)  below,  Lessor1  s  royalty  wit!  never  bear,  either  directly  or  indirectly,  any  part  of  the  costs  or  expenses  of 
production  separation,  gathering,  dehydration,  compression,  transportation,  trucking,  processing,  treatment,  storage,  or  marketing  of  the  oil 
or  gas  produced  from  the  Land  or  any  part  of  the  costs  of  construction,  operation,  or  depreciation  of  any  plant  or  other  facilities  or  equipment 
used  in  the  handling  of  oil  or  gas.  Lessor's  royalty  will  bear  its  share  of  all  severance  taxes. 

(d)  If  Lessee,  or  an  affiliate  of  Lessee,  compresses,  transports,  processes,  or  treats  gas  produced  from  the  Land,  Lessor's  royalty 
shall  not  bear  any  of  the  costs  associated  therewith.  If  a  third  party,  thai  is  not  an  affiliate  of  Lessee,  compresses,  transports,  processes  or 
treats  gas  produced  from  the  Land.  Lessor's  royalty  will  bear  its  proportionate  share  of  costs  and  expenses  associated  therewith,  which  such 

expenses  shall  never  exceed  $0.30  per  Mcf. 

(e)  Lessor  shaii  be  paid  the  Royalty  Percentage  of  aH  payments  and  other  benefits  made  under  any  oil  or  gas  sales  contract  or  other 
arrangement  including  take-or-pay  payments  and  payments  received  in  settlement  of  disputes,  provided  that  if  Lessor  receives  a  take-or-pay 
payment  or  similar  payment  for  gas  that  has  not  been  produced.  Lessor  will  only  receive  its  Royalty  Percentage  of  any  payments  made  by  the 

gas  purchaser  lor  such  make-up  gas  taken  pursuant  to  the  take-or-pay  provision  or  similar  provision. 

(!)  If  gas  produced  from  the  Land  is  sold  by  Lessee  pursuant  to  an  arms-iength  contract  with  a  purchaser  that  is  not  an  affiliate  of 
I  essee  and  for  a  term  no  longer  than  that  which  is  usual  and  customary  in  the  industry  at  Ihe  time  the  contract  is  made,  then  the  market  value 
of  the  gas  sold  pursuant  to  the  contract  shall  be  the  total  proceeds  received  by  Lessee  in  the  sale,  subject  to  the  provisions  of  paragraphs  4(b) 
and  (d)  above. 


(g)  As  used  in  this  Lease,  "affiliate"  means  (I)  a  cor poration,  joint  venture,  partnership,  or  other  entity  thai  owns  more  than  ten  percent 
of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  of  the  outstanding  voting  interest;  or  (ii)  a 
corporation,  joint  venture,  partnership,  or  other  entity  in  which,  together  wilh  Lessee,  more  than  ten  percent  of  the  outstanding  voting  interests 
of  both  Lessee  and  the  other  corporation,  joint  venture,  partnership,  or  other  entity  is  owned  or  controlled  by  the  same  persons  or  group  of 
persons. 

(h)  Unless  there  is  a  reasonable  title  dispute  or  question  as  to  title.  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on 
production  from  a  particular  well  not  later  than  one  hundred  twenty  (120)  days  after  the  end  of  the  month  of  first  sales  of  production. 
Thereafter,  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  by  the  East  day  of  the  second  month  after  the 
month  in  which  production  is  sold.  If  not  paid  when  due,  Lessor's  royalty  will  bear  interest  at  the  rale  equal  to  the  average  prime  interest  rate 
charged  by  the  two  largest  banks  in  Tarrant  County,  Texas,  plus  two  percent  (2%),  from  due  date  until  paid,  which  amount  Lessee  agrees  to 
pay.  However,  in  the  event  it  becomes  necessary  for  Lessor  to  fife  a  law  suit  to  obtain  past  due  royalties,  and  Lessor  is  successful,  Lessor's 
royalty  will  bear  interest  at  the  maximum  lawful  rate  from  the  due  date  until  paid. 

0)  Acceptance  by  Lessor  of  royalties  that  are  past  due  will  not  act  as  a  waiver  or  estoppel  of  its  right  to  receive  interest  due  thereon 
unless  Lessor  expressly  so  provides  in  writing  signed  by  Lessor.  The  royalty  payment  obligations  under  this  Lease  shall  not  be  affected  by 
any  division  order  or  the  provisions  of  Section  91 .402  of  the  Texas  Natural  Resources  Code  or  any  similar  statute. 

(j)  The  receipt  by  Lessee  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for  distribution  to  Lessor  will  not  result 
in  Lessee  acquiring  legal  or  equitable  title  to  Lessor's  share  of  those  proceeds,  but  Lessee  will  at  ail  time  hold  Lessor's  share  of  those 
proceeds  for  the  benefit  of  Lessor.  Notwithstanding  the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  the 
Land  or  pipeline  company  transporting  production  from  the  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for,  and  agrees  to  pay 
Lessor  all  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  shall  never  be  paid  in  kind.  Furthermore,  ai!  payments  due  to 
Lessor  under  this  Lease  shall  be  made  by  check  or  electronic  deposit. 

SHUT-IN  ROYALTY 

Lessee  shall  pay  an  annual  shut-in  royalty  of  $5,000  per  each  well  in  pooled  unit  from  which  gas  is  not  being  sold.  Payments  shall  be  made 
within  80  days  after  the  well  is  shut-in  and  shall  be  proportionately  reduced  to  Lessor's  percentage  of  acreage  in  the  pooled  unit.  While  shut 
in  royalty  payments  are  timely  and  properly  paid,  this  Lease  will  be  held  as  a  producing  lease.  The  right  of  the  Lessee  to  maintain  this  Lease 
in  force  by  payment  of  shut  in  gas  royalty  is  limited  to  a  period  of  (3)  cumulative  years  during  which  the  well  is  actually  shut  in. 

A  pooled  unit  for  a  horizontal  well  may  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%.  Upon  the  expiration  of  the  primary 
term  of  this  Lease,  of  any  extension,  or  after  cessation  of  operations  as  provided  herein,  the  Lease  shall  terminate  as  to  alf  rights  ( 1 00')  below 
either  (1 )  the  deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of 
the  base  of  the  Barnett  Shale  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled 
therewith,  whichever  is  the  deepest:  provided,  however,  if  Lessee  is  then  engaged  in  operations  on  the  leased  premises  or  on  lands  pooled 
therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  the 
completion  of  one  well  and  the  commencement  of  operations  of  another  well. 

WATER 

Lessee  shall  have  no  use  of  water  from  the  Leased  Premises.  Lessee  will  conduct  all  operations  hereunder  in  compliance  with  the  rules  of 
the  Railroad  Commission  of  Texas,  federal  and  state  environmental  laws  and  regulations  and  municipal  ordinances. 

Lessor  makes  no  warranty  of  any  kind  with  respect  to  the  title  to  the  land  or  mineral  estate  in  the  leased  premises.  By  acceptance  of  this 

Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient  investigation  to  satisfy  itself  as 
to  the  title  to  the  leased  premises.  Lessee  assumes  ail  risk  of  title  failures. 

SyBQRPjjjATjQN  AGREEMENT  ?BESi  DiViSiON  Q8PERS 

Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor  Lessee's  assigns  shall  ever  require  a  subordination,  partial 
release  of  lien,  release  of  lien,  consent  or  other  documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor 
receiving  any  subsequent  royalty  payment,  unless  the  wellbore  penetrates  the  leased  premises  or  is  located  within  330  feet  from  the  leased 
premises,  in  which  case  Lessee  shall  notify  Lessor.  However.  Lessor  will  cooperate  with  any  reasonable  effort  of  Lessee,  at  Lessee's  sole 
expense,  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  In  the  event  Lessee  is  unable  to  obtain  a  subordination  agreement  from 
any  lien  holder  of  a  lien  affecting  the  leased  premises,  Lessee  is  hereby  permitted  to  discharge  any  tax,  mortgage,  or  other  lien  or  interest  and 
other  charges  on  the  leased  premises,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the  option  of  applying  the  royalties  accruing  to 
Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the  rights  of  the  holder  thereof,  in  the  event  Lessee  must  exercise  its 
discharging  rights  herein  granted,  Lessee  shall  provide  prior  written  notice  to  Lessor. 
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Lessee  agrees  to  indemnity  and  hold  harmless  Lessor,  and  Lessor's  representatives,  successors,  and  assigns  against  all  expenses,  claims, 
demands,  liabilities,  and  causes  of  action  of  any  nature  for  injury  to  or  death,  of  persons  and  loss  or  damage  to  property,  including,  without 
limitation,  reasonable  attorney's  fee,  expert  fees,  and  court  costs,  caused  by  lessee's  operations  on  said  land  or  any  violation  of  any 
environmental  requirements  by  Lessee.  "Lessee*  includes  Lessee,  its  agents,  employees,  servants,  contractors,  and  any  other  person  acting 
under  its  direction  and  control,  and  its  independent  contractors.  The  Lessee  shall  fully  protect,  indemnify,  and  hold  harmless  the  Lessor. 
Lessee's  indemnity  obligations  survive  the  termination  of  this  lease. 

ASSIGNMENTS 

Any  assignment  by  Lessee  shall  be  subject  to  all  the  conditions  of  this  Lease.  Every  transferee  shall  be  subject  to  all  conditions  and 

obligations  included  in  this  Lease  including  any  unpaid  royalties.  Lessee  shall  provide  Lessor  with  copies  of  any  assignments  of  this  Lease, 

If.  at  the  expiration  of  the  Primary  Term,  oil  or  gas  is  not  being  produced  from  the  Leased  Premises,  but  Lessee  has  commenced  the  drilling 
of  a  well  on  the  Leased  Premises,  the  lease  will  not  terminate,  but  will  remain  in  effecl  for  so  long  thereafter  as  operations  are  carried  out  with 
the  due  diligence  with  no  cessation  of  more  than  60  consecutive  days,  and  if  the  operations  result  in  the  production  of  oil  or  gas,  the  Lease 
shall  remain  in  force  as  otherwise  provided  herein.  For  the  purpose  of  this  Lease,  the  term  "operation"  shall  mean  operation  of  any  of  the 
following:  preparing  a  drill  site,  drilling,  testing,  completing,  reworking,  re-completing,  deepening,  plugging  back,  or  repairing  of  a  well  in 
search  for  or  in  the  endeavor  to  obtain  production  of  oil  and  gas.  For  the  purpose  of  Paragraphs  4  and  11,  only,  of  this  Lease,  Ihe  term 
"operations"  shall  mean  "production  of  oil  and  gas  and  other  minerals"  as  provided  in  this  Lease. 

NO  SURFACE  USE 

Notwithstanding  anything  contained  herein  to  the  contrary.  Lessee  hereby  waives  and  releases  all  surface  rights  of  every  kind  and  nature 
acquired  under  this  lease.  Lessee  shall  not  conduct  any  surface  operations  whatsoever  upon  the  Leased  Premises.  However,  this  waiver  of 
surface  rights  shail  not  be  construed  as  a  waiver  of  the  right  of  Lessee  to  exploit,  explore  for,  develop,  or  produce  such  oil  or  gas  with  wells 
drilled  from  outside  of  the  leased  premises  and  in  no  event  may  the  drilling  activity  penetrate  the  land  at  a  depth  of  less  than  500  feet  below 
the  surface. 


in  the  event  that  either  party  is  required  to  employ  legal  counsel  for  the  enforcement  of  any  provision  of  this  lease  or  defense  of  any  alleged 
breach,  the  prevailing  party  will  be  entitled  to  recover  from  the  other  party  reasonable  attorney's  fees  and  expenses  incurred  by  the  prevailing 
party. 
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At  all  times  while  this  lease  is  in  force,  lessee  shall  acquire  and  maintain  insurance  covering  aE!  of  its  activities  and  operations  hereunder, 
including  any  work  performed  on  its  behalf  by  contractors,  subcontractors,  and  others.  The  policies  shall  include  coverage  for  comprehensive 
general  liability,  for  bodily  injury  and  property  damage,  blowout  and  loss  of  well  coverage  and  coverage  for  any  damage  to  the  environment 
including  coverage  for  the  cost  of  clean  up  and  surface  remediation.  The  coverage  shall  be  in  the  minimum  amount  of  $5,000,000. 


Lessee,  at  ait  times,  will  comply  with  all  municipal,  state  and  federal  statutes  as  they  apply  to  the  operation,  preparation  of  a  drill  site,  drilling, 
testing,  completing,  reworking,  re-completing,  deepening,  plugging  back,  or  repairing  of  a  well  in  search  for  or  in  the  endeavor  to  obtain 
production  Gf  oil  and  gas.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in  accordance  with 
the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions  herein  be  determined  to  be  invalid  by  a 
court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  enforceability  of  any  other  provision  herein  and  that  the  parties  shall 
attempt  in  good  faith  to  renegotiate  that  provision  so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding 
such  provision.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  ail  obligations  under  this  Lease  are 
performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall  not  be  complied  with  in  accordance  with  the  terms  of  the 
Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to  Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee 
by  Lessor  under  the  then  existing  Statutes  of  the  State  of  Texas.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the  performing  of 
each  responsibility  under  the  terms  of  this  Lease.  The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  ail  rights 
Lessor  may  have  as  to  payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 
through  $1,405. 


